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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

WEWORK COMPANIES INC.,
Opposer/Counterclaim-Respondent,
V. Opposition No. 91248617

ALEXANDRIA REAL ESTATE EQUITIES,
INC.,

Applicant/Counterclaimant.

MOTION TO SUBSTITUTE OPPOSER

Opposer files this Motion to Substitu@pposer, seeking to substitute the entity
WeWork Companies LLC for the currentmed opposer WeWork Companies Inc., an
entity which no longer exists.

On July 15, 2019, the original opposingigntVeWork Companies Inc. was merged
into the entity The We Company MC LLC, asflected in the Notice of Recordation
recorded with the Assignment Recordatiomrh of the U.S. Patent & Trademark Office
(“USPTQ") at Reel 6707, Frame 0732. A copytloé recordation document is attached
hereto as Exhibit A. The surviving entiy this merger was ThWe Company MC LLC,
and as of July 15, 2019, the entity WelW&ompanies Inc. no longer existed.

Also on July 15, 2019, The We Company MICC was divided into two companies,
one of which is WeWork Companies LLC, esflected in the Notice of Recordation
recorded with the #signment Recordation Branch thle USPTO at Reel 6728, Frame
0125. A copy of the recordation document iacted hereto as Exhibit B. Following the

division, WeWork Companies LLC is the recaniner of the trademarks previously owned

(F3257440.1} 1



and asserted by WeWork Companies Inc. inghegeeding, as well as the mark that is the
subject of Applicant’s @unterclaim for cancellationSeeExhibit C.

Accordingly, Opposer respectfully requests that its name in this proceeding be
substituted from WeWork Companies Ino. WeWork Companies LLC. See TBMP 8§

512.01.

Dated: New York, New York FROSS ZELNICK LEHRMAN & ZISSU, P.C.
October 31, 2019

By: _ /Laura Popp-Rosenberg/
Laura Popp-Rosenberg
Leo Kittay

4 Times Square, 17Floor

New York, NY 10036

Phone: (212) 813-5900

Email: Ipopp-rosenberg@fzlz.com

Ikittay@fzlz.com

Attorneys for Opposer/Counterclaim-Respondent
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900509001

07/31/2019

TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1
Stylesheet Version v1.2

ETAS ID: TM534450

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 07/15/2019
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

WEWORK COMPANIES INC.

07/15/2019 Corporation: DELAWARE

RECEIVING PARTY DATA

Name: THE WE COMPANY MC LLC

Street Address: 115 West 18th Street

City: New York

State/Country: NEW YORK

Postal Code: 10011

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 109

Property Type Number Word Mark
Registration Number: |4832126 A PHYSICAL SOCIAL NETWORK
Serial Number: 88510265 ACCESS LABS
Registration Number: |5176213 BE THE FOUNDER OF YOUR LIFE
Serial Number: 88195155 BY WE
Serial Number: 88975390 BY WE
Serial Number: 88251989 BY WE
Serial Number: 88273278 BY WE
Serial Number: 88273320 BY WE
Serial Number: 87662672 BY WE
Serial Number: 88227719 BY WE
Serial Number: 88292921 CHANGE THINGS
Serial Number: 86481620 CREATE YOUR LIFE'S WORK
Serial Number: 88255428 CREATOR
Registration Number: |5251841 CREATOR AWARDS
Registration Number: |5430212 CREATOR AWARDS
Serial Number: 88484053 DECONSTRUCTED
Registration Number: |4834367 DO WHAT YOU LOVE
Serial Number: 88252576 ELEVATING THE WORLD'S CONSCIOUSNESS

900509001
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REEL: 006707 FRAME: 0732
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Property Type Number Word Mark
Serial Number: 88473366 FIND YOUR MISSION
Registration Number: |4547287 FULLSTART
Serial Number: 88506095 HERE WE CAN
Serial Number: 87623539 HUMANIZE
Serial Number: 88510260 LEARN.LOVE.CODE
Serial Number: 88474367 MADE BY WE
Registration Number: |5423743 MAILROOM
Serial Number: 88391585 ORIGINALS BY WE
Serial Number: 87597679 POWERED BY WE
Serial Number: 87598286 POWERED BY WE
Serial Number: 88254028 SOLFL
Serial Number: 88413853 START INS
Serial Number: 88424376 STUDENT OF LIFE FOR LIFE
Registration Number: |4996094 THANK GOD IT'S MONDAY
Registration Number: |4785588 THE COMMUNITY OF CREATORS WEWORK
Registration Number: |4742750 THE FLATIRON SCHOOL
Serial Number: 88254109 THE WE COMPANY
Serial Number: 88254098 THE WE COMPANY
Serial Number: 88975222 THE WE COMPANY
Serial Number: 88484068 UP ALL NIGHT
Serial Number: 88166931 w
Serial Number: 88631398
Serial Number: 87736778 WE SJ
Serial Number: 88232116 WE
Serial Number: 88252003 WE
Serial Number: 88317829 WE
Serial Number: 88252582 WE ARE ALL ONE
Serial Number: 87632253 WE ARE HUMAN
Serial Number: 88255727 WE ARE ONE
Serial Number: 86913153 WE FAMILY
Serial Number: 86685218 WE GENERATION
Serial Number: 87644859 WE HUMANIZE
Serial Number: 87643900 WE
Serial Number: 87979850 WE
Serial Number: 88195604 WE
Serial Number: 88195636 WE
Serial Number: 88195626 WE
Serial Number: 88232262 WE

TRADEMARK
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Property Type Number Word Mark
Serial Number: 88289059 WE
Serial Number: 88383181 WE
Serial Number: 88428950 WE
Registration Number: |5144928 WE MEMBERSHIP
Serial Number: 87904018 WE MRKT
Registration Number: |3784452 WE WORK
Serial Number: 88242733 WE WORK
Serial Number: 88239232 WE.CO
Serial Number: 86948112 WECOMMUNITY
Serial Number: 86913170 WEFAMILY
Serial Number: 87659804 WEGROW
Registration Number: |5783363 WEGROW
Serial Number: 88239449 WEGROW
Serial Number: 88254079 WEGROW
Serial Number: 87623435 WEHUMANIZE
Serial Number: 87661326 WEID
Serial Number: 87648311 WELEARN
Registration Number: |5380816 WELIVE
Registration Number: |4983663 WELIVE
Registration Number: |5675496 WELIVE
Registration Number: |5042982 WELIVE
Registration Number: |5763695 WELIVE
Registration Number: |5033257 WELIVE
Serial Number: 88195340 WELIVE
Serial Number: 88445271 WELIVE
Serial Number: 88499886 WELIVE
Registration Number: |5049826 WELKIO
Serial Number: 86779850 WELOVE
Serial Number: 87301010 WELOVE
Serial Number: 87437333 WELOVE
Serial Number: 88018731 WEMOVE
Serial Number: 87904076 WEMRKT
Registration Number: |4015942 WEWORK
Registration Number: |5119654 WEWORK
Registration Number: |5119653 WEWORK
Registration Number: |4453874 WEWORK
Registration Number: |5276604 WEWORK
Registration Number: |4838465 WEWORK

TRADEMARK
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Property Type Number Word Mark
Registration Number: |5595961 WEWORK
Registration Number: |4898712 WEWORK
Registration Number: |5504982 WEWORK
Serial Number: 87006295 WEWORK
Serial Number: 87079942 WEWORK
Serial Number: 88166109 WEWORK
Serial Number: 88289066 WEWORK
Serial Number: 88317856 WEWORK
Serial Number: 88057957 WEWORK
Serial Number: 87299391 WEWORK CREATOR AWARDS
Registration Number: |4818504 WEWORK LABS
Serial Number: 88383171 WEWORK LABS
Serial Number: 88424425 WEWORK NOW
Serial Number: 86845536 WEWORLD
Serial Number: 88458266 WHAT COULD BE, WILL BE

CORRESPONDENCE DATA

Fax Number:

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

2128135901

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

2128135900

assignments@fzlz.com

ALLISON STRICKLAND RICKETTS
FROSS ZELNICK LEHRMAN & ZISSU, P.C.
151 West 42nd Street, 17th Floor

NEW YORK, NEW YORK 10036

ATTORNEY DOCKET NUMBER:

WEWO 1909842

NAME OF SUBMITTER:

Anca Nicolescu

SIGNATURE:

/anca nicolescu/

DATE SIGNED:

07/31/2019

Total Attachments: 6

source=Merger certificate - The We Company MC LLC
source=Merger certificate - The We Company MC LLC
source=Merger certificate - The We Company MC LLC
source=Merger certificate - The We Company MC LLC
source=Merger certificate - The We Company MC LLC
source=Merger certificate - The We Company MC LLC
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Page 1

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"WEWORK COMPANIRS INC.", A DELAWARE CORPORATION,

WITH AND INTC "THE WE COMPANY MC LIC" UNDER THE NAME OF “THE
WE COMPANY MC LLCY, A LIMITED LIABILITY COMPANY ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE ON THE FIFTEENTH DAY OF JULY, A.D.
2019, AT 10:05 O CLOCK P.M.

A FILED COPY OF TRIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.
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Authentication; 203220432
Date: 07-16-19

7389680 8100M
SR#:20195979926

You-may verify this certificate online at corp.delaware.gov/authver.shtml
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State of Delaware
Secietary of Sate
Dlvbslon -of Corporations

Delivered 10:08 PM 671572019
FILED 1805 PM 0152018
SE.20155979526 - FileNumber 7385688

CERTIFICATE OF MERGER
OF
WEWORK COMPANIES INC.
INTO
THE WE COMPANY MC LLC

July 15, 2019

Pursuant to Section 18-209 of the Limited Liability Company Act of the State of
Delaware and Sections 251(g) and 264 of the General Corporation Law of the State of
Delaware

FIRST: The name and juvisdiction of formation or otganization and
domicile of each of the constituent entities is: The We Company MC LLC, a Delaware
limited liability company (the "LLC") and WeWork Companies Inc., a Delaware .
corporation (the "Corporation”).

SECOND: The LLC and the Corporation have entered into an
Agreement and Plan of Merger, doted as of May 30, 2019 (the "Marger Agresment™,
provig ing forthe merger of the Corporstion with and into the LLC pursuant to Section
18209 of the Limited Liakility Company Act of the State of Delaware (the RLLCAY
and 264 of the General Corporstion Law of the State of Delaware (the "DGCL™. The

(13
Merger Apreement has been approved, adupted, cortified, sxeruted nd acknowledued n
accordance with Sections 18-204 and 18-200 of the DLLCA, inthe case of the LLC, ¢
Sections 103, 264, and 251(g) of the DGCL, iu the case of the Corporation,

THIRD: The We Company MC LLC shall be the surviving entity of the
merger (the "Sur g LEC".

FOURTH: The Merger Agreement is on e at aw offive of the Surviving
LLC at 115 West 18™ Street, New York, NV 10011, A copy of the Merger Agreement
will be furnished by the Surviving LLC, on request and without cos, to any member of
the LLC or to any stockholder of the Corporation, -

FIFTH: This Certificate of Merger shall be effective as of July 15, 2019,

TRADEMARK
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IN WITNESS WHEREOF, the Surviving LLC has caused this Certificate
of Merger to be duly execuied as of the date set forth above,

THE WE COMPANY MC LLC

By: 7N
Name: lﬁrﬁa@&&&iiﬁ&iﬁ
Title: Authorized Person

[Signature Page to Certificate of Merger aof WelWork Companies {no, into The We Company MCLLC]
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| APPLICATION NO

TRADEMARK REGISTRATION NO

A PHYSICAL SOCIAL NETWORK 185/550,220 4832126 '

ACCESS LABS 88/510,265 ]

BE THE FOUNDER OF YOUR LIFE 87/156,485 5176213

BY WE ) ’ 188/195,155
IBY WE 88/9753%0 |

BY WE 88/251,989

BYWE 88/273,278

BY WE 188/273,320
BY WE and Design 187/662,672 5549050
{BY WE and Design 1 88/227,719 o

CHANGE THINGS 88/292,921 )
ICREATE YOUR LIFE'S WORK 86/481,620 4785831

CREATOR ’ 88/255,428 |
{CREATOR AWARDS 86/856,575 5251841

CREATOR AWARDS 1 87/275,136 5430212
{DECONSTRUCTED 88/484,053 |

DO WHAT YOU LOVE | 86/062,112 14834367

FLEVATING THE WORLD'S CONSCIOUSNESS | 88/252,576 )

FIND YOUR MISSION o 88/473,366 |
\FULLSTART 86/088,020 4547287
|AEREWECAN 88/506,095
{HUMANIZE 87/623,539

{EARN.LOVE.CODE  88/510,260
MADE BY WE 88/474,367 |

MAILROOM 86/577,060 15423743

ORIGINALS BY WE | 88/391,585

POWEREDBYWE 87/597,679

POWEREDBYWE logo 87/598,286

soLrt 188/254,028
ISTARTINS 88/413,853 |
ISTUDENT OF LIFE FOR LIFE 188/424,376 o

THANK GOD IT'S MONDAY 186/636,059 4996094

The Community of'Cr'ea;_tors WeWork Logo 86/478,830 4785588
THE FLATIRON SCHOOL ' 86390974 4742750

THE WE COMPANY 88/254,109

THE WE COMPANY 188/254,008 |

THE WE COMPANY 88/975,222

UPALLNIGHT I8g/aga068 |

W and Rainbow Device 88/ 166,931 """
IWE ' 86/631398 1

WE (HEART) §J 1s7/736,778
WE and Circle Design in Black Box Label 88/232116

WE and Circle Design in Black Box Label 88/252,003

TRADEMARK
REEL: 006707 FRAME: 0739



IWE and Circle Design in Black Box Label

88/317,829

WE ARE ALL ONE 188/252,582

WE ARE HUMAN 87/632,253

WE ARE ONE 88/255,727

WE FAMILY 186/913,153

WE GENERATION 1 86/685,218

WE HUMANIZE 187/644,859

WE in Circle Logo 87/643,900

WE In Circle Logo " | 87/979,850

WE In Circle Logo 188/195,604

WE In Circle Logo | 88/195,636
WE In Circle Logo | 88/195,626

WE In Circle Logo 88/232262
{WE In Circle Logo 88/289,059

WE In Circle Logo 88/383,181

WE In Circle Légo_ """ 88/428,950 """"

WE MEMBERSHIP  86/970,677 15144928
WEMRKT 87/904,018 '_ -
{WE WORK | 77/833,178 3784452

WE WORK 88/242,733

WE.CO 188/239,232
WECOMMUNITY 86/948,112
fweraMILY 86/913,170 |
IWEGROW 87/659,804 T
weerOW §7/980,783 5783363
WEGROW 88/239,449

WEGROW (stylized) 88/254,079

WEHUMANIZE 187/623,435

WEID 187/661,326

WELEARN 187/648,311

WELIVE 86/084,940 15380816
WELUVE 86/147,150 14983663
IWELIVE 186/483,282 5675496
\WELIVE 86/979,815 5042982
WELIVE 1 86/596,496 1 5763695
WELIVE 86/976,953  |5033257
WELIVE | 88/195,340

WELIVE Logo 188/aa5,271 1
WELIVE Logo 88/499.886 1
WELKIO 186/948,182 5049826
WELOVE Ise/779850 1
WELOVE | 87/301,010

IWELOVE 87/437,333

IWEMOVE 88/018,731

TRADEMARK
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WEMRKT 87/904,076

WEWORK 1 85/231,506 14015942
WEWORK 85/868,860 15119654
WEWORK 185/868,853 | 5119653
WEWORK 1 85/883,629 4453874
|wework 1 86/116,984 5276604
WEWORK 86/977,013 | 4838465
WEWORK | 86/554,318 5595961
{WEWORK 86/709,813 4893712
IWEWORK 87/977,502 5504982
i e
WEWORK 187/079,942

WEWORK | 88/166,109

WEWORK 188/289,066

WEWORK {stylized in black) 88/317,856

WEWORK (Stylized) 88/057,957

WEWORK CREATOR AWARDS 187/299,391  |5505947
WEWORK LABS 86/088,019 | 4818504
WEWORKLABS 188/383,171 i
WEWORK NOW 188/424,425

WEWORLD 186/845,53%6 |
WHAT COULD BE, WILL BE 8g/as8,266 1

RECORDED: 07/31/2019
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900509305 08/01/2019
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM534780

Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Division of LLC. The We Company MC LLC was divided into two
companies, one of which is WeWork Companies LLC. Certificate of
Division recorded herewith. Following division, WeWork Companies LLC is

the owner of the trademarks on the schedule.

CONVEYING PARTY DATA
Name

Formerly Execution Date Entity Type

The We Company MC LLC 07/15/2019 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA
Name: WeWork Companies LLC
Street Address: 115 West 18th Street
City: New York
State/Country: NEW YORK
Postal Code: 10011
Entity Type: Limited Liability Company: DELAWARE
PROPERTY NUMBERS Total: 109

Property Type Number Word Mark ©
Registration Number: |4832126 A PHYSICAL SOCIAL NETWORK o
Serial Number: 88510265 ACCESS LABS §
Registration Number: |5176213 BE THE FOUNDER OF YOUR LIFE N
Serial Number: 88195155 BY WE 3
Serial Number: 88975390 BY WE E
Serial Number: 88251989 BY WE &
Serial Number: 88273278 BY WE 5
Serial Number: 88273320 BY WE
Registration Number: |5549050 BY WE
Serial Number: 88227719 BY WE
Serial Number: 88292921 CHANGE THINGS
Registration Number: |4785831 CREATE YOUR LIFE'S WORK
Serial Number: 88255428 CREATOR
Registration Number: |5251841 CREATOR AWARDS
Registration Number: |5430212 CREATOR AWARDS
Serial Number: 88484053 DECONSTRUCTED
Serial Number: 86062112 DO WHAT YOU LOVE

TRADENARRK
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Property Type Number Word Mark
Serial Number: 88252576 ELEVATING THE WORLD'S CONSCIOUSNESS
Serial Number: 88473366 FIND YOUR MISSION
Registration Number: |4547287 FULLSTART
Serial Number: 88506095 HERE WE CAN
Serial Number: 87623539 HUMANIZE
Serial Number: 88510260 LEARN.LOVE.CODE
Serial Number: 88474367 MADE BY WE
Registration Number: |5423743 MAILROOM
Serial Number: 88391585 ORIGINALS BY WE
Serial Number: 87597679 POWERED BY WE
Serial Number: 87598286 POWERED BY WE
Serial Number: 88254028 SOLFL
Serial Number: 88413853 START INS
Serial Number: 88424376 STUDENT OF LIFE FOR LIFE
Registration Number: |4996094 THANK GOD IT'S MONDAY
Registration Number: |4785588 THE COMMUNITY OF CREATORS WEWORK
Registration Number: |4742750 THE FLATIRON SCHOOL
Serial Number: 88254109 THE WE COMPANY
Serial Number: 88254098 THE WE COMPANY
Serial Number: 88975222 THE WE COMPANY
Serial Number: 88484068 UP ALL NIGHT
Serial Number: 88166931 w
Serial Number: 86631398 WE
Serial Number: 87736778 WE SJ
Serial Number: 88232116 WE
Serial Number: 88252003 WE
Serial Number: 88317829 WE
Serial Number: 88252582 WE ARE ALL ONE
Serial Number: 87632253 WE ARE HUMAN
Serial Number: 88255727 WE ARE ONE
Serial Number: 86913153 WE FAMILY
Serial Number: 86685218 WE GENERATION
Serial Number: 87644859 WE HUMANIZE
Serial Number: 87643900 WE
Serial Number: 87979850 WE
Serial Number: 88195604 WE
Serial Number: 88195636 WE
Serial Number: 88195626 WE

TRADEMARK
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Property Type Number Word Mark
Serial Number: 88232262 WE
Serial Number: 88289059 WE
Serial Number: 88383181 WE
Serial Number: 88428950 WE
Registration Number: |5144928 WE MEMBERSHIP
Serial Number: 87904018 WE MRKT
Registration Number: |3784452 WE WORK
Serial Number: 88242733 WE WORK
Serial Number: 88239232 WE.CO
Serial Number: 86948112 WECOMMUNITY
Serial Number: 86913170 WEFAMILY
Serial Number: 87659804 WEGROW
Registration Number: |5783363 WEGROW
Serial Number: 88239449 WEGROW
Serial Number: 88254079 WEGROW
Serial Number: 87623435 WEHUMANIZE
Serial Number: 87661326 WEID
Serial Number: 87648311 WELEARN
Registration Number: |5380816 WELIVE
Registration Number: |4983663 WELIVE
Registration Number: |5675496 WELIVE
Registration Number: |5042982 WELIVE
Registration Number: |5763695 WELIVE
Registration Number: |5033257 WELIVE
Serial Number: 88195340 WELIVE
Serial Number: 88445271 WELIVE
Serial Number: 88499886 WELIVE
Registration Number: |5049826 WELKIO
Serial Number: 86779850 WELOVE
Serial Number: 87301010 WELOVE
Serial Number: 87437333 WELOVE
Serial Number: 88018731 WEMOVE
Serial Number: 87904076 WEMRKT
Registration Number: |4015942 WEWORK
Registration Number: |5119654 WEWORK
Registration Number: |5119653 WEWORK
Registration Number: |4453874 WEWORK
Registration Number: |5276604 WEWORK

TRADEMARK
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Property Type Number Word Mark
Registration Number: |4838465 WEWORK
Registration Number: |5595961 WEWORK
Registration Number: |4898712 WEWORK
Registration Number: |5504982 WEWORK
Serial Number: 87006295 WEWORK
Serial Number: 87079942 WEWORK
Serial Number: 88166109 WEWORK
Serial Number: 88289066 WEWORK
Serial Number: 88317856 WEWORK
Serial Number: 88057957 WEWORK
Registration Number: |5505947 WEWORK CREATOR AWARDS
Registration Number: |4818504 WEWORK LABS
Serial Number: 88383171 WEWORK LABS
Serial Number: 88424425 WEWORK NOW
Serial Number: 86845536 WEWORLD
Serial Number: 88458266 WHAT COULD BE, WILL BE
CORRESPONDENCE DATA
Fax Number: 2128135901

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent

using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

2128135900

assignments@fzlz.com

ALLISON STRICKLAND RICKETTS
FROSS ZELNICK LEHRMAN & ZISSU, P.C.
151 West 42nd Street, 17th Floor

New York, NEW YORK 10036

ATTORNEY DOCKET NUMBER:

WEWO 1909842

NAME OF SUBMITTER:

Anca Nicolescu

SIGNATURE:

/anca nicolescu/

DATE SIGNED:

08/01/2019

Total Attachments: 6

source=Division certificate - WeWork Companies LLC
source=Division certificate - WeWork Companies LLC
source=Division certificate - WeWork Companies LLC
source=Division certificate - WeWork Companies LLC
source=Division certificate - WeWork Companies LLC
source=Division certificate - WeWork Companies LLC
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Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF DIVISION OF “THE WE COMPANY MC LIC”,

FILED IN THIS OFFICE ON THE FIFTEENTH DAY OF JULY, A.D. 2019,

AT 10:06 O'CLOCK P.M.

3

Authentﬁcation: 203220608

7389680 8100
Date: 07-16-19

SR# 201859798925 U
You may verify this certificate online at corp.delaware gov/authver.shtmi
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EXECUTION VERSION

THE WE COMPANY MC LLC
PLAN OF DIVISION

PLAN OF DIVISION, adopted as of July 15, 2019 (tHf®an of Division’), by
The We Company MC LLC, a Delaware limited liability compafyéWork").

WHEREAS, WeWork is party to an Agreement and Plan of Merger, dated May
30, 2019, by and among WeWork Companies Inc., a Delaware corpord&iiCl
The We Company, a Delaware corporation and a direct, wholly-owned subsidiary of
WWCI (HoldCo”~ D @/éWork, a direct, wholly-owned subsidiary of HoldCo (the
Merger Agreement;

WHEREAS, pursuant to the Merger Agreement, WWCI, HoldCo and WeWork
agreed to reorganize to create a holding company structure pursuant to Section 251(g) of
the Delaware General Corporatidid Z WOGKEL3 by merging WWCI with and into
WeWork, with WeWork being the surviving entityWw KMérger”, and converting each
outstanding share of WW(CI capital stock into one share of capital stock of HoldCo;

WHEREAS, the Board of Managers of WeWork, the surviving entity of the
Merger, has determined that it is in the best interest of WeWork and its member to effect
a division of WeWork into two separate limited liability companies immediately
following the consummation of the Merger and in accordance with Section 18-217 of the
'HODZDUH /LPLWHG /LDELQAcW\ &RPSDQ\ $FW WKH 3

WHEREAS, pursuant to this Plan of Division, WeWork will be divided (the
Pivision” L Q WIire We Company MC LLC, which will survive the Division, as the
surviving company, and (ii) WeWork Companies LLC, a new Delaware limited liability
FRPSDWawcerk OpCo ZKLFK ZLOO EH IRUPHG DV D FRQVHTXHQ|
the resulting company of the Division;

WHEREAS, in compliance with Section 251(g) of the DGCL and pursuant to the
WeWork LLC Agreement (as defined herein), the adoption of this Plan of Division and
the Division require the approval of the stockholders of HoldCo;

WHEREAS, the stockholders of HoldCo have approved this Plan of Division and
the Division;

WHEREAS, the Board of Managers of WeWork has recommended its sole
member approve this Plan of Division and the Division; and

WHEREAS, the sole member of WeWork has approved this Plan of Division and
the Division;

NOW, THEREFORE, in consideration of the foregoing, WeWork hereby adopts
this Plan of Division:



1.

3.

Division. WeWork shall promptly file, or cause to be filed, with the Secretary of
State of the State of Delaware (tPROS), in accordance with Section 18-206 of the
Act, (a)a certificate of division, substantially in the form attached hereto as
Exhibit A (the ertificate of Division), and (b) a certificate of formation for
WeWork OpCo, substantially in the form attached heret&xsbit B (the OpCo
Certificate of Formatior). Each of the Certificate of Division and the OpCo
Certificate of Formation shall be filed with the SOS simultaneously and shall provide
for the same effective date and effective time (affective Time"). Each officer of
WeWork or such person authorized by an officer of WeWork is hereby designated as
an authorized person for the execution and filing of such certificates with the SOS. In
accordance with Section 18-217 of the Act, at the Effective Time, WeWork shall be
divided into (x) WeWork, which shall survive the Division, as the surviving company
of the Division, and (y) WeWork OpCo, which will be formed as a consequence of
the Division, as the resulting company of the Division.

WeWork as Surviving Company.

(a) Governing Documents. From and after the Effective Time, WeWork shall
continue to be governed by (i) its certificate of formation, as in effect immediately
prior to the Effective Time, until thereafter amended in accordance with the Act
and the terms of the Limited Liability Company Agreement of The We Company
MC LLC, as in effect immediately prior to the Effective TiméV KWe\Work
LLC Agreement , and (ii) the WeWork LLC Agreement.

(b) Members; Board of Managers. From and after the Effective Time, the sole
member of WeWork immediately prior to the Effective Time shall continue to be
the sole member of WeWork, and each of the members of the Board of Managers
of WeWork immediately prior to the Effective Time shall continue to be a
member of the Board of Managers of WelWantil such time as their successors
have been duly elected or appointed in accordance with the WeWork LLC
Agreement or their earlier resignation, removal or death.

(c) Officers. From and after the Effective Time, the officers of WeWork immediately
prior to the Effective Time shall continue to be the officers of WeWork until such
time as their successors have been duly elected or appointed in accordance with
the WeWork LLC Agreement or their earlier resignation, removal or death.

WeWork OpCo as Resulting Company.

(a) Governing Documents. From and after the Effective Time, WeWork OpCo shall
be governed by (i) the OpCo Certificate of Formation, until thereafter amended in
accordance with the Act and the terms of the WeWork OpCo LLC Agreement (as
defined below), and (iix limited liability company agreement, substantially in the
form attached hereto a@sxhibit C (as amended, modified, supplemented and
restated from time to time, th®VeWork OpCo LLC Agreemeni}, which shall be
executed and delivered by WeWork, as the sole member of WeWork OpCo, and
shall be effective as of the Effective Time.
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(b) Members; Board of Manager#it the Effective Time, WeWork shall become the
member of WeWork OpCo, and each of the members of the Board of Managers
of WeWork immediately prior to the Effective Time shall become the members of
the Board of Managers of WeWork OpCo until such time as their successors have
been duly elected or appointed in accordance with the WeWork OpCo LLC
Agreement or their earlier resignation, removal or death.

(c) Officers. From and after the Effective Time, the officers of WeWork OpCo shall
consist of the person(s) set forth chedule lhereto, who shall serve as officers
of WeWork OpCo until such time as their successors have been duly elected or
appointed in accordance with the WeWork OpCo LLC Agreement or their earlier
resignation, removal or death.

. Effects of Division.

(a) Conversion of Interests. At the Effective Time, pursuant to Section 18-217 of the
Act, each Common Interest (as defined in the WeWork LLC Agreemant) i
WeWork shall be converted into one Common Interest of WeWork, which shall
remain outstandiy and one Common Interest of WeWork OpCo (as defined in
the WeWork OpCo LLC Agreement), which shall be outstanding and held by
WeWork.

(b) Allocation of Assets. At the Effective Time, pursuant to Section 18-217 of the
Act, other than the assets of WeWork set forttsohedule 2hereo, all the assets
of WeWork shall be allocated to WeWork OpCo, amyitlle assets of WeWork
set forth on Schedule 2 shall remain vested in WeWork.

(c) Allocation of Liabilities. At the Effective Time, pursuant to Section 18-217 of the
Act, (i) other than the indebtedness and liabilities of WeWork set forth on
Schedule 3 all the indebtedness and liabilities of WeWork shall be allocated to,
and become the sole responsibility of, WeWork OpCo, and (ii) the indebtedness
and liabilities of WeWork set forth on Schedule 3 shall remain the sole
responsibility of WeWork. From and after the Effective Time, WeWork and
WeWork OpCo shall each thenceforth be responsible as separate and distinct
companies only for the liabilities allocated thereto, as set forth above, and such
other liabilities that each company may thereafter undertake or incur in its own
name.

. Division Contact. A copy of this Plan of Division is on file with Jared DeMatteis (the
PDivision Contact [HéMmatteis@wework.com. For a period of six (6) years after
the Effective Time, the Division Contact shall provide, to any person who was a
creditor of WeWork immediately prior to the Effective Time, without cost and within
thirty (30) days following receipt of a written request, the name and business address
of the division company to which the claim of such creditor was allocated pursuant to
this Plan of Division.




6. General Provisions.

(a) Further Assurances. In furtherance of the allocation of assets and liabilities in
accordance with this Plan of Division, each of WeWork and WeWork OpCo shall
take such actions and execute and deliver such documents and instruments as and
to the extent necessary or desirable to evidence the valid and effective allocation
of assets and liabilities of WeWork pursuant to this Plan of Division or as
otherwise required by law.

(b) Authority. Each of the officers of WeWork hereby empowered and directed in
the name and on behalf of WeWork, to take all such actions, to cause to be
prepared and filed all such other documents, to make all expenditures and to
execute all instruments deemed by them to be necessary or desirable for the
purpose of effecting the Division in accordance with this Plan of Division.

(c) Governing Law. This Plan of Division shall be governed by and construed under
the laws of the State of Delaware.

(d) Amendment or Abandonment. This Plan of Division, including the Exhibits and
Schedules hereto, may be amended or abandoned at any time before the Effective
Time by WeWork.




W

Arthur Minson

Jennifer Berrent
Mark FitzPatrick
Jared DeMatteis

Peter Greenspan

SCHEDULE 1

OFFICERS OF WEWORK OPCO

President, Chief Financial Officer

Chief Operating Officer, Chief Legal Officer and Secretary
Deputy Chief Financial Officer and Treasurer

General Counsel and Assistant Secretary

Assistant Secretary
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SCHEDULE 2

PROPERTY RETAINED BY THE WE COMPANY MC LLC

1. All direct and indirect interests in The We Company Management LLC
2. All direct and indirect interests in The We Company Management Holdings L.P.

3. All direct and indirect interests in WeWork Companies LLC
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SCHEDULE 3

INDEBTEDNESS AND LIABILITIES RETAINED BY THE WE COMPANY MC LLC

1. All indebtedness and/or liabilities primarily relating to, arising from or in connection with the
any asset retained by WeWork as set forth in Schedule 2 of this Plan of Division.
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EXHIBIT A
CERTIFICATE OF DIVISION
OF

THE WE COMPANY MC LLC

Pursuant to Section 18-217 of the
Delaware Limited Liability Company Act

FIRST: The name of the dividing company is The We Company MC LLC, which
ZDV IRUPHG DV DQG LV D 'HODZDUH OLPLWHG OLDELOLW\ FI
Dividing Company shall be a surviving company of the division.

SECOND 7KH 'LYLGLQJ &RPSDQ\TV RULJLQDO FHUWLIL
with the Secretary of State of the State of Delaware on April 24, 2019.

THIRD: The name of each division company is The We Company MC LLC
and :H:RUN &RPSDQLHV //& HDFK D 3'LYLVLRQ &RPSDQ\ "~ DQC
&RPSDQLHV’

FOURTH: The name and business address of the division contact required by
subsection (g)(3) of Section 18-217 of the Delaware Limited Liability Company Aet (th
3'//&$° LV -DUHG '"HODWWHLYV W KHL5W. MLthV3trEef N&wR Qovid, INYW * D W
10011.

FIFTH: The division has been approved in accordance with Section 18-217 of the
DLLCA.

SIXTH $ SODQ RI GLYLVLRQ WKH 330DQ é&lofLYLVLR(
EXVLQHVV RI 7KH :H &RPSDQ\ 0& //& WKH 3)XUQLVKLQJ '"LYL\
Street, New York, NY 10011. A copy of the Plan of Division will be furnished by the
Furnishing Division Company, on request and without cost, to any member of the Dividing
Company.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the surviving company has caused this Certificate of
Division to be executed this day of July, 20109.

THE WE COMPANY MC LLC

By:
Name: Jared DeMatteis
Title: Authorized Person
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EXHIBIT B

CERTIFICATE OF FORMATION
OF
WEWORK COMPANIES LLC
FIRST: The name of the limited liability company is WeWork Companies LLC.

SECOND: The address of its registered office in the State of Delaware is 251
Little Falls Drive, Wilmington, Delaware 19808. The name of its registered agent at such
address is Corporation Service Company.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of
Formation of WeWork Companies LLC this day of , 2019.

By:

Name:
Title: Authorized Person

B-1



EXHIBIT C
LIMITED LIABILITY COMPANY AGREEMENT
OF

WEWORK COMPANIES LLC




AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
THE WE COMPANY MC LLC

7+,6 /,0,7(" /,$%,/,7< &203%$1< $*5((0(1Agreewidat! 3R1 7KH :H
&RPSDQ\ 0& //& ompahid 3LV GDWHG Dddy BfIJWY,KDA9, by The We
Company, asthesoPHPEHU RI WKH &eRIED'Q\ WKH 3

FIRST: The name of this limited liability company is The We Company MC LLC
(the Company’), and the name and address of its sole Member are as follows: The We
Company, 115 West 18th Street, New York NY 10011.

SECOND: The address of the registered office of the Company in the State of
Delaware is 251 Little Falls Drive, in the City of Wilmington, County of New Castle, Detawa
19808. The name of its registered agent at such address is Corporation Service Company.

THIRD: The nature of the business or purposes to be conducted or promoted is to
engage in any lawful act or activity for which a limited liability company may barozed under
WKH SURYLVLRQV RI WKH '"HODZDUH /IlARILWHG /LDELOLW\ &RPS

FOURTH: Subject to such matters which are expressly reserved hereunder or
under the Act to the members of the Company for decision, the business and affairs of the
&RPSDQ\ VKDOO EH PDQDJHG E\BpaERD U & LR K PDKDIIM EVH WHMS K
policy setting, approving the overall direction of the Company and making all decisions affecting
the business and affairs of the Company. The Board shall consist of two (2) individuals (the
Managers” DQG HDMarageD 2 7KH LQLWLDO O0DQDJHUV VKDOO EH -D
FitzPatrick. The Managers shall be subject to the same fiduciary duties applicable to and, subject
to Article Fifteenth hereof, shall be liable for breach of such duties to the same extenttassdirec
of a corporation subject to the General Corporation Law ofaMé¢ DWH R 'HCIezetaUH WKH
Corporation Law ~

FIFTH: The Company shall have authority to issue 100 units of one class of
common interests W KCldm#non Interests” . All Common Interests shall be identical with each
other in every respect. The Member shall own all of the Common Interests issued and
outstanding.

SIXTH: The holders of Common Interests shall be entitled to receive, when and
as declared by the Board, such distributions as may be declared from time to time by the
Board with respect to the Common Interests out of any assets of the Company legally available
therefor.

SEVENTH: Upon an event of dissolution, the assets of the Company available
for distribution shall be distributed to the holders of Common Interests, pro rata based on the
percentage of Common Intetebeld by each holder.

EIGHTH: Common Interests are not redeemable at the option of the holder
thereof.



NINTH: Each holder of Common Interests shall have the right to one (1) vote per
Common Interest and shall be entitled to vote upon such matters and in such manner as may be
provided by law.

TENTH: Subject to any additional vote required by this Agreement, in
furtherance and not in limitation of the powers conferred by statute, the Board is expressly
authorized to make, repeal, alter, amend and rescind any or all of provisions of this Agreement.

ELEVENTH: The number of Managers of the Company shall be established
from time to time by the Members or the Board. Meetings of Members may be held within or
without the State of Delaware, as this Agreement may provide.

TWELFTH: Elections of Managers need not be by written ballot unless this
Agreement shall so provide.

THIRTEENTH: The books of the Company may be kept outside the State of
Delaware at such place or places as may be designated from time to time by the Board.

FOURTEENTH: Any act or transaction by or involving the Company, other than
the election or removal of Managers of the Company, that requires for its adoption the approval of
the members of the Company under this Agreement or that would require the approval of the
stockholders of the Company if the Company were a corporation subject to the General
Corporation Law shall, pursuant to Section 251(g) of the General Corporation Law, require, in
addition to the approval required by the Board or the members under this Agreement, the
approval of the stockholders of The We Company, a Delaware corporation, or any successor
thereto by merger, by the same vote as is required by the General Corporation thasv or
Agreement, as the case may be. Any amendment of this Agreement that would, if adopted by a
corporation subject to the General Corporation Law, be required to be included in the certificate
of incorporation of such corporation shall, pursuant to Section 251(g) of the General Corporation
Law, require the approval of the stockholders of The We Company, a Delaware corporation, or
any successor thereto by merger, by the same vote as is required by the General Corporation Law
and/or this Agreement.

FIFTEENTH: To the fullest extent permitted by law, a Manager of the Company
shall not be personally liable to the Company or its members for monetary damages for breach of
fiduciary duty as a Manager. If the General Corporation Law or any other law of the State of
Delaware is amended after approval by the members of this Article Fifteenth to authorize
corporate action further eliminating or limiting the personal liability of Managers, then the
liability of a Manager of the Company shall be eliminated or limited to the fullest extent
permitted by General Corporation Law as so amended.

Any repeal or modification of the foregoing provisions of this Article Fifteenth by
the members of the Company shall not adversely affect any right or protection of a Manager of
the Company existing at the time of, or increase the liability of any Manager of the Company
with respect to any acts or omissions of such Manager occurring prior to, such repeal or
modification.

SIXTEENTH: The following indemnification provisions shall apply to the
persons enumerated below.



1. Right to Indemnification of Managers and Officers. The Company shall
indemnify and hold harmless, to the fullest extent permitted by applicable law as it presently
HILVWV RU PD\ KHUHDIWHU E hhdénmhHii«€d @¢isen”" DRK RS HZDVRRQU DQ PD:
or is threatened to be made a party or is otherwise involved in any action, suit or proceeding,
ZKHWKHU FLYLO FULPLQDO DG PRrazéediigU D W\ YHH DRVUR QOR'IH WK H
that such person, or a person for whom such person is the legal representative, is or was a
Manager or officer of the Company or, while a Manager or officer of the Company, is or was
serving at the request of the Company as a Manager, officer, employee or agent of another
corporation or of a partnership, joint venture, limited liability company, trust, enterprise or
nonprofit entity, including service with respect to employee benefit plans, against all liability and
ORVV VXIIHUHG DQG H[SHQVHV LQFOXGLQJ DWWRUQH\VY IHF
Person in such Proceeding. Notwithstanding the preceding sentence, except as otherwise
provided in Section 3 of this Article Sixteenth, the Company shall be required to indemnify an
Indemnified Person in connection with a Proceeding (or part thereof) commenced by such
Indemnified Person only if the commencement of such Proceeding (or part thereof) by the
Indemnified Person was authorized in advance by the Board.

2. Prepayment of Expenses of Managers and Officers. The Company shall
SD\ WKH H[SHQVHV LQFOXGLQJ DndewrRied@Persvnfinldefdnding.a@y X U U H
Proceeding in advance of its final disposition, provided, however, that, to the extent required by
law, such payment of expenses in advance of the final disposition of the Proceeding shall be
made only upon receipt of an undertaking by the Indemnified Person to repay all amounts
advanced if it should be ultimately determined that the Indemnified Person is not entitled to be
indemnified under this Article Sixteenth or otherwise.

3. Claims by Managers and Officers. If a claim for indemnification or
advancement of expenses under this Article Sixteenth is not paid in full within 30 days after a
written claim therefor by the Indemnified Person has been received by the Company, the
Indemnified Person may file suit to recover the unpaid amount of such claim and, if successful in
whole or in part, shall be entitled to be paid the expense of prosecuting such claim. In any such
action the Company shall have the burden of proving that the Indemnified Person is not entitled
to the requested indemnification or advancement of expenses under applicable law.

4, Indemnification of Employees and Agents. The Company may indemnify
and advance expenses to any person who was or is made or is threatened to be made or is
otherwise involved in any Proceeding by reason of the fact that such person, or a person for
whom such person is the legal representative, is or was an employee or agent of the Company or,
while an employee or agent of the Company, is or was serving at the request of the Company as
a Manager, officer, employee or agent of another corporation or of a partnership, joint venture,
limited liability company, trust, enterprise or nonprofit entity, including service with respect to
employee benefit plans, against all liability and loss suferd QG H[SHQVHV LQFOXGLQ
fees) reasonably incurred by such person in connection with such Proceeding. The ultimate
determination of entitlement to indemnification of persons who are non-Manager or officer
employees or agents shall be made in such manner as is determined by the Board in its sole
discretion. Notwithstanding the foregoing sentence, the Company shall not be required to
indemnify a person in connection with a Proceeding initiated by such person if the Proceeding
was not authorized in advance by the Board.




5. Advancement of Expenses of Employees and Agents. The Company may
SD\ WKH H[SHQVHV LQFOXGLQJ DWWRUQH\VY IHHV LQFXUUH
Proceeding in advance of its final disposition on such terms and conditions as may be determined
by the Board.

6. Non-Exclusivity of Rights. The rights conferred on any person by this
Article Sixteenth shall not be exclusive of any other rights which such person may have or
hereafter acquire under any statute, provision of this Agreement, agreement, vote of members or
disinterested Managers, or otherwise.

7. Other Indemnification 7KH &RPSDQ\fV REOLJDWLRQ LI C
any person who was or is serving at its request as a director, officer or employee of another
corporation, partnership, limited liability company, joint venture, trust, organization or other
enterprise shall be reduced by any amount such person may collect as indemnification from such
other corporation, partnership, limited liability company, joint venture, trust, organization or
other enterprise.

8. Insurance. The Board may, to the full extent permitted by applicable law
as it presently exists, or may hereafter be amended from time to time, authorize an appropriate
RIILFHU RU RIILFHUV WR SXUFKDVH DQG PDLQWDLQ DW WK
indemnify the Company for any obligation which it incurs as a result of the indemnification of
Managers, officers and employees under the provisions of this Article Sixteenth; and (b) to
indemnify or insure Managers, officers and employees against liability in instances in which they
may not otherwise be indemnified by the Company under the provisions of this Article
Sixteenth.

9. Amendment or Repeal. Any repeal or modification of the foregoing
provisions of this Article Sixteenth shall not adversely affect any right or protection hereunder of
any person in respect of any act or omission occurring prior to the time of such repeal or
modification. The rights provided hereunder shall inure to the benefit of any Indemnified Person
DQG VXFK SHUVRQTY KHLUV H[HFXWRUV DQG DGPLQLVWUDWEF

SEVENTEENTH: The Company renounces, to the fullest extent permitted by
law, any interest or expectancy of the Company in, or in being offered an opportunity to
SDUWLFLSDWH LQ DQ\ ([FOXgcHd XpsoRuniy X QLMW \D Q\$BPDW W H |
transaction or interest that is presented to, or acquired, created or developed by, or which
otherwise comes into the possession of, any Manager of the Company who is not an employee of
the Company or any of its subsidiarie§ R O O H FOaMenéedH PeYsoris XQOHVV VXFK PD\
transaction or interest is presented to, or acquired, created or developed by, or otherwise comes
LQWR WKH SRVVHVVLRQ RI D &RYHUHG 3HUVRQ H[SUHVVO\ D
as a Manager of the Company.

* * * % * % % * *x % *



IN WITNESS WHEREOF, the undersigned have duly executed this Agreement
as of the day first above written.

The We Company

By:
Name: Jared DeMatteis
Title: General Counsel and Assistant Secretary

[Signature Page to the Amended and Restated Limited Liability Company Agreement of
The We Company MC LIC
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| hereby certify that on this Sday of OctobeR019, | caused a tru@a correct copy of
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counsel of record at the email addregsagemarks@cooley.canppo@cooley.com
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